


general applicability be requested or required in connection with the consummation of the
transactions contemplated hereby.

Section 3.07. Auvailability of Funds. Buyer has, and will have as of the Closing
Date, available sufficient cash, lines of credit or other funds to enable it to consummate the
transactions contemplated hereby. Buyer understands that under the terms of this Agreement,
Buyer’s obligation to consummate the transactions contemplated hereby is not in any way
contingent upon or otherwise subject to (a) Buyer’s consummation of any financing
arrangements or Buyer’s obtaining of any financing or (b) the availability, grant, provision or
extension of any financing to Buyer, and no provision of this Agreement shall be construed
otherwise. Buyer further understands that it is Buyer’s obligation to have funds on hand at the
Closing sufficient to make the Closing Payments and otherwise to pay all amounts to be paid by
Buyer under this Agreement.

Section 3.08. Formation. Merger Sub was formed specifically for the
transactions contemplated by this Agreement and has conducted no operations and incurred no
Liabilities other than in connection with the transactions contemplated by this Agreement.

ARTICLE 1V

COVENANTS AND AGREEMENTS

Section 4.01. Operation of Business Prior to the Closing. From the date hereof
to the Closing, except as required by applicable Laws or as set forth in Section 4.01 of the
Company Disclosure Letter, unless otherwise consented to by Buyer (which consent, in the case
of any action or inaction in the Ordinary Course pursuant to any of clauses (a)(xvi), (a)(xvii),
(b)(iv) (other than with respect to any renewal of any Franchise) and (b)(v) of this Section 4.01
shall not be unreasonably withheld or delayed), the Company shall, and shall cause the Company
Subsidiaries to, conduct the Business in the Ordinary Course and in accordance with applicable
Laws, subject to, and except as modified by, compliance with the following negative and
affirmative covenants:

(a) Negative Covenants. The Company shall not, and shall cause the
Company Subsidiaries not to, do any of the following:

(i) modify, suspend, amend or terminate any of the Charter
Documents of the Company;

(ii) (A) declare, set aside, make or pay any dividend or other
distribution (whether in cash, stock or other property) in respect of any of its capital stock or
other equity interests or Equity-Based Instruments (other than dividends or distributions
declared, set aside, made or paid by any Company Subsidiary wholly-owned, directly or
indirectly, by the Company, to the Company or such other wholly-owned Company Subsidiary),
(B) split, combine or reclassify any of its capital stock or other equity interests or issue or
propose or authorize the issuance of any other securities or equity interests (including Equity-
Based Instruments) in respect of, in lieu of, or in substitution for, shares of its capital stock, or
(C) repurchase, redeem or otherwise acquire any shares of the capital stock or other equity
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not be required to accept (and without the prior written consent of Buyer, no Insight Company
shall accept) any condition, change or renewal term or condition that is imposed by such
Franchising Authority unless such condition, change or renewal term or condition (A) is not
material relative to the operation of the Franchise in question, (B) is commercially reasonable
(taking into account the current competitive environment) and (C) does not require the provision,
without arm’s-length consideration, by any Insight Company or Buyer or its Affiliates of any
services that any of the foregoing otherwise provides on a fee-for-service basis in the ordinary
course of its business, or (ii) if in connection with the process of obtaining any Consent, a
Franchising Authority requires any Insight Company to cure past violations under a Franchise to
which such consent relates, the Company shall use commercially reasonable efforts to negotiate
with such Franchising Authority, and if it is ultimately determined that there is any outstanding
Liability for any past violations, the Company shall be responsible for all such Liabilities (the
“Retained Franchise Liabilities™). In addition, if any imposed condition or change can be
resolved through monetary payments to such Governmental Authority, either Buyer or the
Company may elect, in its sole discretion and at its sole cost and expense, to satisfy the full
amount of such monetary payments prior to the Closing Date, in which case, the other party shall
be deemed to accept such condition or change to the extent so satisfied (which, in the case of any
such election by the Company, is referred to as the “Company Franchise Amount™). Subject to
the other provisions of this Agreement, each of Buyer and the Company shall use its
commercially reasonable efforts to resolve objections, if any, as may be asserted by any
Governmental Authority with respect to the matters contemplated by this Section 4.04.

(d) Following the date hereof and until the Closing, the Company
shall timely send or cause to be sent all required renewal letters pursuant to Section 626(a) of the
Communications Act to the proper Governmental Authority with respect to all applicable
Franchises of the Systems that are due to expire within thirty (30) months after any date between
the date of this Agreement and the Closing Date.

(e) Notwithstanding anything to the contrary contained in this
Section 4.04, (i) the obligations of Buyer pursuant to this Section 4.04 shall be subject in all
respects to the No Divestiture Standard and Section 4.05(e), (ii) in no event shall Buyer or the
Company be required to furnish any information that, based on the advice of counsel, would
reasonably be expected to constitute a waiver of any applicable legal privilege or work product
protection (provided, that Buyer and the Company shall use commercially reasonable efforts to
cooperate with one another to permit disclosure of such information in a manner consistent with
the preservation of such legal privilege or work product protection) and (iii) Buyer shall not be
required to permit the Company to attend or participate in the portion of any meeting with any
Governmental Authority to the extent Buyer reasonably determines in good faith that such
participation would reveal to the Company material proprietary, strategic or confidential
information about Buyer or its Affiliates and their respective operations so long as the
Company’s absence does not prejudice or otherwise adversely impact the Company in
connection with the Consent process, including with respect to discussions relating to past
violations of the Insight Companies prior to the Closing Date, in which case, the Company shall
be entitled to be represented at any such portion of the meeting by its legal counsel alone.
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substantially all of its properties and assets of the Business to any Person, then, and in each such
case, proper provision shall be made so that the successors and assigns of the Surviving
Corporation (or their respective successors or assigns) jointly and severally assume the
obligations of the Surviving Corporation (or their respective successors or assigns) as
contemplated by this Section 4.10. The Surviving Corporation shall pay all reasonable expenses,
including reasonable attorneys’ fees, that may be incurred by any Indemnified Person in
enforcing the indemnity and other obligations provided in this Section 4.10. The provisions of
this Section 4.10 shall survive the consummation of the Merger and expressly are intended to
benefit each of the Indemnified Persons. Notwithstanding anything to the contrary herein, it is
agreed that the rights of an Indemnified Person under this Section 4.10 shall be in addition to,
and not a limitation of any other rights such Indemnified Person may have under the Insight
Companies’ Charter Documents or the DGCL and nothing in this Section 4.10 shall have the
effect of, or be construed as having the effect of, reducing the benefits to the Indemnified
Persons under the Insight Companies’ Charter Documents or the DGCL with respect to matters
occurring prior to the Effective Time.

(c) On or prior to the Closing, the Company may, at its discretion,
obtain and maintain directors and officers liability insurance policies for the Indemnified Persons
with respect to matters occurring prior to the Effective Time, and all policy premia and other
costs and expenses in connection therewith (“D&O Tail Costs”) shall be borne by the Company
or the Company Stockholders.

Section 4.11. Real Estate Matters.

(a) Buyer and Merger Sub may, at Buyer’s expense and to the
extent available in the respective jurisdiction, and the Company and the Company Subsidiaries
shall reasonably cooperate with Buyer and Merger Sub to, obtain an ALTA owner’s policy or
policies of title insurance (or endorsements updating existing title insurance policies) from a
nationally recognized title insurance company reasonably acceptable to Buyer in a form
reasonably satisfactory to Buyer insuring fee title to such of the Owned Real Property that Buyer
shall designate in writing, subject only to Permitted Liens (and including such endorsements as
Buyer and Merger Sub shall reasonably request). Without limiting the foregoing, the Company
shall, and shall cause each Company Subsidiary, as applicable, to execute and deliver, at the
Closing, any affidavits in customary form as may be reasonably requested by Buyer’s title
insurance company in connection with obtaining such policies. The Company and the Company
Subsidiaries shall reasonably cooperate with Buyer (provided that they shall not be required to
incur any cost, expense or other liability) so that Merger Sub may receive, at Buyer’s expense, a
current ALTA/ASCM survey of each such parcel of Owned Real Property. For the avoidance of
doubt, nothing in this Section 4.11 shall be construed to modify or expand any of the Company’s
representations or warranties contained in ARTICLE II or require the Company to execute and
deliver any certificate, document or instruments prior to the Closing.

(b) Prior to the Closing, the Company shall, at its sole cost and
expense, use commercially reasonable efforts to (A) cause the current record title holders to the
Owned Real Properties marked with an asterisk set forth in Section 2.09(a) of the Company
Disclosure Letter (the “Curative Properties”) to execute, deliver and record in the applicable
county land records, deeds (in a form reasonably satisfactory to Buyer and Buyer’s title
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ARTICLE V
CONDITIONS TO OBLIGATIONS TO CLOSE

Section 5.01. Conditions to Obligations of Buyer and Merger Sub. The
obligation of Buyer and Merger Sub to effect the Closing is subject to the fulfillment prior to or

at the Closing of each of the following conditions:

(a) Representations and Warranties of the Company. The
representations and warranties set forth in Sections 2.01, 2.02, 2.03, 2.04(i), 2.22 and 2.26 (the
“Class 1 Representations and Warranties™; and all other representations and warranties contained
in ARTICLE II other than Section 2.12(c), the “Class 2 Representations and Warranties™) that
are qualified as to materiality or Company Material Adverse Effect shall be true and correct, and
the Class 1 Representations and Warranties that are not so qualified shall be true and correct in
all material respects, in each case, at the time made and as of the Closing Date as if made at and
as of such time (except, in each case, to the extent expressly made as of an earlier date, in which
case as of such earlier date). The Class 2 Representations and Warranties shall be true and
correct (without giving effect to any materiality or Company Material Adverse Effect qualifiers
set forth therein) at the time made and as of the Closing Date as if made at and as of such time
(except to the extent expressly made as of an earlier date, in which case as of such earlier date),
except where the failure of such Class 2 Representations and Warranties to be true and correct
has not had and would not, individually or in the aggregate, reasonably be expected to result in a
Company Material Adverse Effect. The representations and warranties set forth in Section
2.12(c) shall be true and correct in all material respects at the time made and as of the Closing
Date (except to the extent expressly made as of an earlier date, in which case as of such earlier
date).

(b) Covenants. The Company shall have performed and complied
with in all material respects all covenants and agreements required by this Agreement to be
performed or complied with by it prior to or at the Closing.

() Required FCC Consents. All Consents required from the FCC in
connection with the transactions contemplated by this Agreement shall have been obtained and
shall be in force and effect.

(d) Required PUC Consents. The Consents from the PUCs listed in
Section 5.01(d) of the Company Disclosure Letter shall have been obtained and shall be in full
force and effect.

(e)  Required Franchise Consents. The sum of the aggregate number
of the total Primary Basic Customers of the Systems belonging to service areas for which either
(i) the Franchise is not listed in Section 2.04(B)(1)(a) of the Company Disclosure
Letter(provided, however, that Primary Basic Customers associated with Franchises identified on
Section 2.04(B)(1)(b) or (B)(3) as requiring notice prior to the Closing shall be included in such
aggregate number of total Primary Basic Customers only to the extent such notice has been
delivered), or (ii) if Form 394 is to be filed with regard to the applicable Franchise in accordance
with Section 2.04(B)(1) of the Company Disclosure Letter or if a Consent with regard to any
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